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THIS AGREEMENT, dated as of August 1, 1972, by and
between PULLMAN INCORPORATED, a Delaware Corporation (PULLMAN-
STANDARD Division), (hereinafter referred to as the "Seller"),
and SANDERSVILLE RAILROAD COMPANY, a railroad corporation of
the State of Georgia (hereinafter referred to as the "Buyer");

1. CONSTRUCTION, SALE AND DELIVERY. The Seller hereby
agrees to construct in accordance with the specificationshere-
inafter referred to, sell and deliver to the Buyer, and the Buyer
hereby agrees to buy from the Seller and to accept delivery, and
to pay therefor as hereinafter set forth, the following described
railroad equipment (such railroad equipment being hereinafter
referred to collectively as "cars" and separately as "car"):

One Hundred (100) 100-Ton PS-2 Dump Triple
Covered Hopper Cars, 4000 cubic-foot capacity.
Seller's proposal dated March 8, 1972; Buyer's
Order dated July 7, 1972; Pullman-Standard
Specification No. 3023 dated March 7, 1972 and
General Arrangement Drawing No. M-042-269A.
Buyer's Road Numbers SAN-400 to 499, both
inclusive

The purchase price for the cars as of the date of this
Agreement is $19,246.15 per car for a total purchase price of
$1,924,615.00.f.o.b. Seller's plant in Butler, Pennsylvania,
subject to the price adjustment provision of Seller's proposal.
Interest shall be paid by Buyer at the per annum rate of one (1)
percent above the prime rate as and when charged by the Citizens
& Southern National Bank, Savannah, Georgia (herednafter referred
to as "the aforesaid rate"), upon the diminishing balance of the
purchase price (specified in Section 3 hereof), and shall be
computed upon the basis of a 360-day year of twelve thirty-day
months.

2. INSPECTION AND DELIVERY. The cars shall be subject
during construction, to inspection by one or more; inspectors
or other authorized representatives of the Buyer and the Buyer
may keep one or more inspectors or authorized representatives
at the plant of the Seller during the construction of the cars
to inspect the cars. Upon completion of each car by the Seller,
the Seller shall present such cars to such inspector or authorized
representative for inspection and if such car conforms to the
Specifications applicable thereto such inspector or authorized
representative shall execute and deliver to the Seller a Certi-
ficate of Inspection substantially in the form of Annex 1 hereto
stating that such car has been inspected and found to be completed
in accordance with this Agreement and the applicable Specifica-
tions.

The Seller agrees to deliver the cars to the authorized
representative of the Buyer at the Seller's plant in Butler,
Pennsylvania. The Buyer shall appoint and arrange to have
present at the place of delivery of the cars an authorized repre-
sentative to accept delivery of the cars. If the cars are then
found to be in good order such representative shall accept the
delivery thereof and execute and deliver to the Seller a Certifi-
cate of Acceptance, in duplicate, substantially in the form of
Annex 2 hereto, stating that the cars have been delivered in good
order and accepted by him in behalf of the Buyer. Such Certificate
of Inspection and such Certificate of Acceptance shall be final
and conclusive evidence that the cars conform in workmanship,
material, construction and all other respects to the requirements
and provisions of this Agreement, without prejudice to the rights
of the Buyer under the warranty of material and workmanship here-
inafter set forth in Section 18, and shall constitute conclusive
evidence that such cars have been duly delivered to and accepted
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by the Buyer. On delivery of the cars hereunder the Buyer
will assume with respect thereto the responsibility and risk
of loss.

The Seller agrees to use its best efforts to complete
the delivery of the cars by September 1, 1972, or such later
date as shall be mutually agreed upon by the Buyer and the Seller,
subject to delays caused by strikes, fires, accidents or other
causes or contingencies beyond the Seller's control and its
ability to secure materials.

3. PAYMENT OF PURCHASE PRICE. The Buyer hereby acknow-
ledges itself to be indebted to Seller in the amount of and
hereby promises to pay to the Seller, the purchase price of
the cars as follows:

A. The entire purchase price of $1,924,615.00 shall
be paid in accordance with the provisions of
Annex 3 hereto.

B. Interest due at the rate hereinabove specified
shall be paid on the diminishing balance of the
purchase price from the date defined in Annex 3
hereto and such interest payments shall be made
contemporaneously with payments of the install-
ments of deferred purchase price eis specified in
Annex 3 hereto.

C. All payments provided for hereunder shall be
made in such coin or currency of the United
States of America as at the time of payment shall
be legal tender for the payment o:: private or
public debts.

The Buyer further covenants and agrees to pay interest at
the aforesaid rate upon all amounts due the Seller, principal
and interest, after the same become due and payable pursuant to
the terms hereof.

The Buyer shall have the privilege of prepaying at any
time, without the payment of any penalty or premium, any part
of the deferred purchase price, together with interest accumulated
to the date of such prepayment on such sum so prepaid. All such
principal sums so prepaid shall be applied to the payment of the
last maturing principal installment or installments due hereunder.

The Buyer further agrees to pay as part of the purchase
price of the cars all reasonable expenses including attorneys fees
which may be incurred by the Seller in enforcing the terms and
conditions of this Agreement.

All payments herein provided for shall be made by Buyer
to Seller at the office of the Treasurer of Seller at 200 South
Michigan Avenue, in the City of Chicago, Illinois 60604, or at
such bank, trust company or other place as Seller may designate.

4. TITLE TO THE CARS. The Seller shall, and hereby does,
retain the full legal title to, and property rights in, any and
all of said cars until Buyer shall have made all of the payments,
and shall have kept and performed all of the covenants in this
Agreement provided to be made, kept or performed by the Buyer,
notwithstanding the delivery of the cars to, and the right to the
use thereof, by the Buyer as herein provided.

The Buyer covenants and agrees that it will cause the cars
to be kept numbered with the proner read numbers and to be kept
plainly marked, on metal plates or witn stencilling, as the Seller
may direct, upon both sides of the cars covered by this Agreement,
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with the words "Pullman Incorporated, Owner", in letters not
less than one inch in height, or other appropriate words
designated by the Seller, or the Seller's assignee, and the
Buyer agrees that it will not place said cars in operation or
exercise any control or dominion over any part thereof until
said metal plates or stencilled markings have been placed on
both sides of said cars.

If during the continuance of this Agreement such identi-
fication markings shall be at any time removed, defaced or
destroyed, the Buyer shall immediately and at its own expense
cause the same to be restored or replaced. If by reason of- a
change in law or otherwise, additional identification plates or
marks shall be required to protect the interest of the Seller
in the cars, the Buyer shall, at its own expense, provide and
install or mark and thereafter maintain the same on each car
during the continuance of this Agreement.

In the event of an assignment by the Sellesr of its title
to the cars,, and of its rights hereunder in respect thereof, the
Buyer shall^whenever requested by the assignee, change, as promptly
as practicable after such request, the identification markings
on each car to indicate the title of the assignee thereof and its
succession to such rights; and the Buyer will cause to be deliver-
ed to such assignee a certificate of such change. The expense
of making such change in identification markings shall be borne
by the party requesting such change, except that such expense
shall be borne by the Buyer in the case of the first assignment
of title to the cars subsequent to the delivery thereof hereunder
and one further assignment.

The Buyer agrees that it will not during the continuance
of this Agreement change the road numbers of said cars unless and
until notice of any change shall have been given by the Buyer to
the Seller, or to the assignee of the Seller, as the case may be.

Except as above provided, the Buyer will not allow the
name of any person, association, or corporation other than the
name of the Buyer to be placed on the cars or any replacements
thereof, as a designation that might be interpreted as a claim
of ownership thereof; but the Buyer may letter such cars with the
name, initials or other insignia, customarily used by the Buyer
on its cars of the same or similar character for convenience of
identification of the Buyer's right to use such cars.

When and only when the Seller has been paid the full pur-
chase price for said cars, together with interest and any and all
other payments as herein provided, and all of the Buyer's covenants
and conditions herein contained have been performed by the Buyer,
absolute right to possession of, title to and property in the cars
shall pass to and vest in the Buyer without further transfer or
action on the part of the Seller, except that the Seller shall,
if requested by the Buyer so to do, execute and deliver to the
Buyer a bill or bills of sale of said cars, transferring all of
its right, title and interest in and to said cars to the Buyer
free and clear of all liens and encumbrances created or retained
hereby, or otherwise created or authorized by the Seller against
said cars and shall execute for record or for filing in public
offices such instrument or instruments in writing as may be neces-
sary or appropriate in order then to make clear upon the public
records the title of the Buyer to said cars, provided, however,
that if the Seller shall have assigned its interest in and to said
cars and its rights hereunder pursuant to Section 14 hereof, such
assignee of the Seller shall execute and deliver to the Buyer a
bill of sale conveying said cars to the Buyer and warranting the
same, but only against the acts and deeds of such assignee.
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5. TAXES. No deduction shall be made from any payment
by the Buyer hereunder for any taxes, assessments or governmental
charges levied or imposed upon the cars or the Seller, or measured
by the sale of the cars, or upon the sale, shipment, delivery, or
use thereof. The Buyer agrees to pay or to reimburse the Seller
for all taxes, assessments and charges which may be assessed,
levied or imposed upon the Seller (or which the Seller may be
required to pay to any governmental body) with respect to or
measured by the sale of the cars, or which may be imposed upon
or with respect to the delivery of the cars to or its use by the
Buyer.

The Buyer shall also promptly pay all taxes, assessments
and governmental charges which from time to time may be imposed
upon the cars, or the earnings arising therefrom, or operations
thereof, or upon the Seller by reason of its ownership thereof,
by any governmental body having jurisdiction over the cars.

6. PATENTS. The Seller will assume all responsibility
for and will hold the Buyer harmless from and against any and all
damages, costs, royalties and claims arising out of patent infringe-
ments which may be alleged in respect of the cars, or any part
thereof, excepting those patents covering the manufacture, sale
or use in said cars or any part thereof, of designs, devices, parts,
arrangements, specialties and equipment specified or furnished by
the Buyer and not regularly manufactured by or originating with
the Seller; and as to such excepted patents the Buyer will in like
manner assume responsibility and hold the Seller harmless. Each
party will promptly notify the other in writing of any claim of
patent infringement arising out of this Agreement, and the party
assuming responsibility will promptly undertake the defense thereof*

7. INDEMNITY. The Buyer agrees to indemnify and save
harmless the Seller from and against all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of the cause
thereof, and any expenses in connection therewith, including
counsel fees, arising out of retention by Seller of title to the
cars, or out of the use and operation thereof by the Buyer during
the period that title thereto remains in the Seller.

The Buyer will bear the risk of, and shall not be released
from its obligations hereunder in the event of, any damage to or
the destruction or loss of the cars or any part thereof; provided,
however, that the Seller shall not be relieved from its guaranty
covering material and workmanship hereinafter in Section 18 set
forth.

8. USE AND LOCATION. The Buyer, so long as it shall not be
in default under this Agreement, shall be entitled to the posses-
sion of the cars and the use thereof upon the lines of railroad
owned or operated by it or over which it has trackage rights,
and the cars may be used also upon connecting and other railroads
in the usual interchange of traffic, from and after delivery of
the cars by the Seller to the Buyer, but only upon and subject to
all the terms and conditions of this Agreement.

9 . COMPLIANCE WITH LAWS , RULES AND REGULATIONS . The Buyer
shall comply with all the applicable laws of each jurisdiction in
or through which the cars may be operated, covering the usage,
operation or maintenance thereof, and with all the applicable rules
and regulations of each governmental body exercising any power or
jurisdiction over the cars. In the event any of such laws, rules
or regulations require any alteration of, or any additional equip-
ment or appliance on the cars or any part thereof, the Buyer shall ;
immediately comply therewith at its own expense; and the Buyer
shall maintain the cars in proper • condition for operation under
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such laws, rules and regulations during the continuance of
this Agreement; provided, however, that the Buyer shall not be
required to comply with any such law, rule or regulation the
validity of which the Buyer shall at the time be contesting in
good faith by appropriate legal proceedings, unless in the
judgment of the Seller its title and interest in the cars may be
materially endangered by such noncompliance.

10. REPORTS AND INSPECTION. The Buyer hereby agrees to
furnish to the Seller, if requested, once in every year as long
as this Agreement shall be in force, an accurate inventory of the
cars in actual service, the number and description of such cars
as may have been destroyed and replaced by others, and the then
location of said cars.

Within twenty (20) days after receiving advice of damage
or destruction of any of the cars, Buyer shall give Seller written
notice thereof, with full particulars of the extent of the loss
or damage incurred.

The Seller shall have the right, but shall, be under no
obligation, to inspect the cars at any reasonable time or times
during the continuance of this Agreement. The Buyer agrees, in-
sofar as it may legally do so, to supply rail transportation over
its lines to designated agents of the Seller for the purpose of
enabling such agents to reach the point where the cars are in
operation for the purpose of inspection and/or assisting and
instructing the employees of the Buyer, in the proper operation
and maintenance of the cars.

11. MAINTENANCE, REPLACEMENTS, AND INSURANCE. The Buyer
covenants and agrees that at all times after the delivery of
such cars, it will maintain and keep said cars in good order and
repair, at its expense, and shall bear the risk of, and shall not
be released from its obligations hereunder in case of any and all
damage, loss, or destruction of said cars from whatever cause
arising.

The Buyer shall replace the cars, or any parts thereof, at
its own cost, except as otherwise herein provided, if the cars
or any of them shall be lost or destroyed from any cause whatever
during the continuance of this Agreement, with other cars or parts
of similar type and of substantially as good materials or construc-
tion as that lost or destroyed, or the Buyer shall promptly pay
to the Seller a sum equal to the then unpaid balance applicable
to such cars. The Buyer will cause any such new cars to be marked
as above provided and to be numbered with the same road numbers
as the cars so replaced. Any and all such replacements of cars
and of any parts shall constitute accessions to the cars and shall
be subject to all of the terms and conditions of this Agreement as
though part of the original cars delivered hereunder, and included
in the word "cars" as used in this Agreement. Title to all such
new cars shall be taken initially, and shall remain, in the name
of the Seller, subject to the provisions hereof.

The Buyer will at all times after delivery and acceptance
of the cars and at its expense keep the cars insured (with loss
payable to Seller and Buyer as their interests may appear) in a
company or companies approved by the Seller against loss, damage
or destruction thereof due to fire, lightning, wreck, derailment,
collision, flood, tornado, cyclone, sabotage, riot or civil com-
motion, in an amount at least equal to the aggregate amount of the
unpaid installments of the purchase price of the cars. The Buyer
shall deliver to Seller the policies for such insurance or certi-
ficates therefor. Each policy in respect of such insurance shall
provide for ten days prior written notice to Seller of the cancel-
lation of any such insurance and shall further provide that, as to
the interest of Seller, such irsurance uhall not be altered or
impaired by any act or omission of anyone other than Seller. In
the event that Buyer shall fail to keep the cars insured as above
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provided, Seller, without impairment of any of its rights
and remedies by reason of such default, may, but shall not be
required to, obtain appropriate insurance and pay the premium
or premiums therefor and in such event Buyer shall and will
reimburse Seller for the amount of the premium so paid with
interest at the aforesaid rate from the date of payment.

Any monies paid under any such insurance policy shall be
applied to the then unpaid balance applicable to the damaged cars
or shall be applied toward the replacement or repair of such cars.
In the event that the monies are to be applied to such replacement
or repair, they shall be retained by the Seller until replacement
or repair of the cars lost, destroyed or damaged, but upon proof
satisfactory to the Seller of such replacement or repair and if
the Buyer is not then in default in any of its obligations there-
under, the Seller shall pay over such monies to the Buyer.- Any
monies receivable by or payable to the Buyer from any railroad, or
other person or corporation because of loss or destruction of or
damage to said cars for any cause whatever shall be paid over to
Seller to be held and applied by it as aforesaid.

12. DEFAULTS AND REMEDIES. In the event of default by or
on the part of the Buyer in prompt payment of any of the install-
ment payments hereunder, and such default is not cured within ten
(10) days, or in the due or proper performance of, or compliance
with, any of the other conditions, terms or stipulations provided
herein, and such default is not cured within thirty (30) days
after written notice thereof to the Buyer, or in the event that
a proceeding in bankruptcy or insolvency be instituted by or against
the Buyer or its property and the debtor in reorganization, or any
trustee or receiver appointed therein, fails to adopt and become
bound by the terms, provisions and conditions of this Agreement
within thirty (30) days after such appointment, the Seller shall
have the right at its option to declare each and all of said
installment payments and all other sums of money payable hereunder
to be forthwith due and payable, and the Seller may take immediate
possession of said cars, including any equipment or parts substi-
tuted, added or attached thereto, without demand, process, or
further notice and, for this purpose, Seller shall have the right
to enter upon the premises wherever said cars may be found, remove
the same, employ any available trackage and similar facilities or
means of removing same, or cause the Buyer to assist in removing
same by its delivery thereof to such place on its railroad as
Seller may reasonably designate for said purpose, and Buyer cove-
nants and agrees that it will, at its own expense, forthwith and
in the usual manner, cause the cars to be moved to a point or points
upon the railroad of Buyer that shall have been reasonably desig-
nated by Seller, and shall there deliver the same or cause them
to be delivered to Seller; or at the option of Seller, Seller may
keep the cars on any of the lines of railroad or premises of Buyer
until Seller shall have sold the same, and for such purpose Seller
agrees to furnish without charge for rent or storage the necessary
facilities at any point or points selected by Seller that are
reasonably convenient to Buyer. It is hereby expressly covenanted
and agreed that the covenants in this paragraph are of the essence
of this Agreement and that upon application to any court having
jurisdiction in the premises, Seller shall be entitled to a decree
against Buyer requiring the specific performance thereof.

The Seller may, at its election (and, if before sale or
before full performance of this Agreement all costs and expenses
of the Seller incidental to any such default and to the enforcement
by the Seller of the provisions hereof, and all sums which shall
then have become due and payable by the Buyer hereunder, other
than such part of said purchase price as shall have become due only
because of a declaration under this section as aforesaid, shall
have been paid by the Buyer, and all other existing defaults shall
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have been remedied, or provisions therefor satisfactory to the
Seller, shall have been made, then and in every such case the
Seller shall) waive any such event of default and its consequences
and rescind and annul any such declaration or termination by notice
to the Buyer in writing to that effect, and thereupon the respec-
tive rights of the parties shall be as they would have been if no
such cured default had existed and no such declaration or termina-
tion had been made; but no such waiver, rescission or annulment
shall limit or affect the Seller's right, upon any other default,
or impair any right or remedies consequent thereon.

In the event said cars are retaken hereunder, the Seller
shall be entitled to retain or collect any and all payments there-
tofore made or payable hereunder by Buyer, and Seller shall sell
said cars at public or private sale or sales, with or without hav-
ing said cars at the place of sale, and upon such reasonable terms
and in such manner as the Seller may determine. The Seller may bid
at such public sale. From the proceeds of any such sale, the Seller
shall deduct all expenses for retaking, repairing and selling said
cars. The balance thereof shall be applied to the total amount due
hereunder; any surplus shall be paid over to the Buyer, and in case
of a deficiency, the Buyer shall pay the same with interest at the
aforesaid rate.

13. PROHIBITION AGAINST LIENS. The Buyer hereby agrees
to pay or satisfy and discharge any and all sums claimed by any
party by, through, or under the Buyer and its successors or substi-
tutes or assigns which, if unpaid, might become a lien or a charge
upon the cars, but shall not be required to pay or discharge any
such claim as long as the validity thereof shall be contested in
good faith and by appropriate legal proceedings in any reasonable
manner which will not affect the title of the Seller in and to
the cars.

14. ASSIGNMENTS -BY THE SELLER. All or any of the rights
of the Seller under this Agreement, including the right to receive
the payments herein provided to be made by the Buyer to the Seller,
may be assigned by the Seller and reassigned by any assignee at any
time and from time to time; provided, however, that any such assign-
ment shall not subject any assignee to, nor relieve Seller, or the
successor or successors to its manufacturing property and business,
from any of the obligations of the Seller as to the construction,
delivery, guaranty, warranty or indemnity, or any other duty, obliga-
tion or liability hereunder, except the duty to execute necessary
and proper instruments of transfer as and when the Buyer shall be
entitled thereto, pursuant to the provisions of Section 4 hereof,
and the duty to credit on the purchase price monies or cash remitted
to such assignee by the Buyer, as provided in Section 3 hereof.

In case of assignment of this Agreement by the Seller, prompt
written notice of such assignment shall be given by the Seller to
the Buyer, and the Buyer shall be protected in any payments made
hereunder to the Seller prior to notice of such assignment.

In the event that this Agreement be assigned by the Seller
as hereinbefore provided, the rights of such assignee to the entire
unpaid purchase price, or such part thereof as may be assigned, to-
gether with interest thereon as well as any other rights hereunder
which may be so assigned, shall not be subject to any defense, set-
off, counterclaim or recoupment whatsoever arising out of any
breach of any obligation of Seller, or the successor or successors
to its manufacturing property and business, in respect of the cars
or the manufacture, delivery, guaranty or warranty thereof, or in
respect of any indemnity herein contained, nor be subject to any
defense, set-off, counterclaim or recoupment whatsoever arising
by reason of any other indebtedness or liability at any time owing
to the Buyer by Seller, or the successor or successors to its manu-
facturing property and .business, and any and all such ch1 *• ̂ ti
howsoever arising, shall be and remain enforceable by the Buyer
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.î <S*si£&̂ ^̂  'f&



against and only against Seller and the successor or successors
to its manufacturing property and business, and shall not be
enforceable against any party or parties in whom title to the cars
or any of them, or the rights of the Seller hereunder, shall vest
by reason of any sale, assignment, or transfer, or successive sales,
assignments or transfers.

In the event of any such sale, transfer, or assignment, or
successive sales, transfers, or assignments by the Seller, of title
to the cars and of the Seller's rights hereunder in respect hereof,
the Buyer shall, whenever requested by such vendee, transferee, or
assignee, change the name plates or stencilled markings on both
sides of the cars so as to indicate title of such vendee, trans-
feree, or assignee to such cars and its succession to the rights
of the Seller hereunder, such plates or stencilled markings to bear
such words or legend as shall be specified by said vendee, trans-
feree, or assignee. The cost of obtaining and attaching the first
series of such substituted plates or stencilled markings shall be
borne by the Buyer. The cost of obtaining and attaching plates or
stencilled markings in connection with any subsequent assignment
shall be borne by such subsequent vendee, transferee, or assignee.

If this Agreement shall have been assigned by the Seller,
and the assignee shall not make payment to the Seller on the due
date of payment, with respect to the cars which have been delivered
and accepted by the Buyer, of the amount to be paid pursuant to the
Assignment, the Seller will promptly notify the Buyer of such event
and if such amount shall not have been previously paid by the assignee
the Buyer will, not later than ninety (90) days after such due date
of payment, pay or cause to be paid to the Seller the amount so due,
together with interest from the due date of payment to the date of
payment by the Buyer, at the prime rate of interest of leading Boston,
Massachusetts banks in effect on the due date of payment.

15. SUCCESSORS TO, AND ASSIGNMENTS BY, THE BUYER. The Buyer
hereby represents and warrants that its execution of this Agreement
and its assumption and undertaking of the obligations, duties and
liabilities hereof, have been expressly authorized and that all the
obligations then existing or to accrue to the Buyer under this
Agreement, shall be assumed by any person or corporation acquiring
title to or possession of the railways and properties of the Buyer,
and that upon any sale, lease, transfer, or assignment of said
railways or properties, any person or corporation acquiring title
thereto or possession thereof shall also, as a condition to such
acquisition, be bound by all such obligations.

The Buyer covenants and agrees that it will not sell, assign,
transfer, or otherwise dispose of its rights under this Agreement,
nor transfer possession of said cars to any other firm, person, or
corporation without first obtaining the written consent of the
Seller to such sale, assignment or transfer.

The Buyer hereby covenants and agrees that it will not
pledge, hypothecate or in any way encumber, or permit the encum-
brance of, any part or all of said cars.

16. PRELIMINARY CONDITIONS. Prior to delivery of the cars
by the Seller^ the Buyer will deliver, in duplicate, to the Seller
an opinion of counsel for the Buyer in scope and substance satis-
factory to the Seller and its counsel.

A. As to the due authorization, execution and delivery
hereof by the Buyer and legality, validity and en-
forceability hereof as against the Buyer in accord-
ance with the terms hereof;

B. As to the compliance by the Buyer with. Subsections
A and D of Section i7 hereof;
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C. As to the jurisdiction of any Federal or State pub-
lic regulatory body or bodies over the entering into
or performance of this Agreement, and, if any such
regulatory body or bodies has such jurisdiction the
sufficiency of any such authorization or exemption
thereof or consent thereto by each such public reg-
ulatory body; and

D. To the effect that the consummation of the transac-
tions herein contemplated and performance of this
Agreement will not result in any breach of, or con-
stitute a default under, or result in the creation
of any lien, charge or encumbrance upon any property
of the Buyer under any indenture, mortgage, deed of
trust, bank loan or credit agreement, corporate charter,
by-law or other agreement or instrument (other than
this Agreement) to which the Buyer is a party or by
which it may be bound.

In case said opinion shall show, pursuant to Subsection C above,
that any regulatory body has jurisdiction over the entering into
or performance of this Agreement, the Buyer will deliver in quad-
ruplicate to the Seller at the time of delivery to Seller of said
opinion of counsel, copies certified by an appropriate officer
of the Buyer of the application of the Buyer to smch public reg-
ulatory body, and of each amendment thereto, and copies, certified
by an appropriate official of such public regulatory body, of
each order issued by such public regulatory body upon the basis
of such application.

17. FILING. The Buyer shall at its own cost and expense:

A. Promptly cause this Agreement, all agreements sup-
plemental hereto or amendatory hereof, and the first
assignment of any of the Seller's rights hereonder
to be duly filed (1) with the Interstate Commerce
Commission and (2) wherever else required in the
United States of America for the proper protection
of the Seller's title to the cars and of its rights
hereunder;

B. From time to time do and perform all other acts and
execute, acknowledge and deliver and file wherever
required in the United States of America any and
all further instruments required by la.w or reason-
ably requested by the Seller for the purpose of
such protection of its title and rights or for the
purpose of carrying out the intention of this Agreement;

C. Duly refile in each such jurisdiction each of the
instruments referred to in the preceding Subsections A
and B whenever required for such protection of the
Seller's title and rights;

D. Pay all taxes and fees in connection with each such
filing and refiling; and

E. Promptly furnish to the Seller a certificate or other
evidence of each such filing, refiling and payment of
filing fees and taxes, satisfactory to the Seller.

As used in this AGreement the term "filing" shall also
include registering, recording and docketing and the term "refiling"
shall also include re-registering, re-recording and re-docketing.

J&



18. SELLER'S WARRANTY OR MATERIAL AND WORKMANSHIP. The
Seller guarantees that the cars will be built in accordance
with the applicable specifications and will be well made, of
good material and in a workmanlike manner, and agrees that if
any part of any car (except such specialties as shall have been
selected, furnished or designated for use by the Buyer, and are
not manufactured by the Seller), which in normal use and service,
should fail because of defective material or workmanship in the
manufacture thereof, within one year after delivery to the Buyer,
the Seller will replace each such defectively manufactured part,
free of charge, F.O.B. its factory; but the Seller will not be
liable, for expense or otherwise, with respect to alterations,
repairs or replacements made without its express written authori-
zation, or for any damages whatsoever, whether direct or conse-
quential, its liability (other than under Section 2 hereof) being
limited to the replacement in the manner aforesaid of defectively
manufactured parts failing within the time specified. Unless
return shall be waived, defective parts shall be returned to the
Seller at its factory, all transportation charges prepaid.

19. MODIFICATION OF AGREEMENT. This Agreement of condi-
tional sale constitutes the entire agreement between the Buyer
and the Seller with respect to the sale of the cars herein referred
to. No variation or modification of this Agreement, and no waiver
of any of its provisions or conditions, shall be valid unless in
writing and signed by the duly authorized officers of the Seller
and Buyer.

20. NOTICES. Any notice to or demand upon the Buyer by
the Seller pursuant hereto shall be deemed to have been given or
made when deposited in the United States mail, first class postage
prepaid, addressed to the Buyer's Purchasing Agent, B. J. Tarbutton,
Jr. at Sandersville, Georgia or at such other address as the Buyer
shall hereafter specify in writing to the Seller.

Any notice to or demand upon the Seller by the Buyer pur-
suant hereto shall be deemed to have been given or made when
deposited in the United States mail, first class postage prepaid,
addressed to the Seller at 200 South Michigan Avenue, Chicago,
Illinois 60604, or at such other address as the Seller shall here-
after specify in writing to the Buyer.

Any notice to or demand upon any assignee by the Buyer
pursuant hereto shall be deemed to have been given or made when
deposited in the United States mail, first class postage prepaid,
addressed to such assignee at the address of such assignee speci-
fied in the assignment relating to it or at such other address as
such assignee shall thereafter specify in writing to the Buyer.

21. DEFINITIONS. The term "Seller" whenever used in this
Agreement meansTHbefore any assignment of any of its rights
hereunder, Pullman Incorporated (Pullman-Standard division), or
any successor or successors to its manufacturing properties and
business, and (ii) after any such assignment, any assignee or
assignees of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that are
retained and not included in any such assignment,,

22. SEVERABILITY OF CLAUSES. Any provisions of this Agree-
ment prohibited by any applicable law of any jurisdiction or which
by any applicable law of any jurisdiction would convert this Agree-
ment into an instrument other than an agreement of Conditional Sale
shall as to such jurisdiction be ineffective, without modifying as
to such jurisdiction the remaining provisions of this Agreement.
Where, however, the conflicting provisions of any such applicable
law may be waived, they are hereby waived by the Buyer to the full
extent permitted by law.

=10=
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23. EXTENSION NOT A WAIVER. Any extension of time granted
by the Seller to the Buyer for the payment of any sum due under
this Agreement, whether that extension be for an intermediate
payment or for final payment, shall not be deemed a waiver of
the title of the Seller reserved hereunder nor of any of its
rights and remedies hereunder or otherwise existing.

24. LAW GOVERNING. The terms of this Agreement and all
rights and obligations hereunder shall be governed by the laws
of the State of Georgia; but the Seller shall be entitled to
such additional rights arising out of the filing hereof or any
assignments hereof as shall be governed by the laws of any juris-
diction in which this agreement or any assignment hereof shall
be filed.

25. SUCCESSORS. This Agreement shall inure to the bene-
fit of and remain binding upon, the successors and assigns of
the parties hereto, respectively.

26. SECTION HEADINGS. Section headings herein are for
convenience only and shall not affect the interpretation hereof.

27. EXECUTION IN COUNTERPARTS. This Agreement and any
agreement supplemental hereto or amendatory hereof, may be executed
in several counterparts, each of which so executed shall be deemed
to be an original and such counterparts together shall constitute
but one and the same instrument. Although this Agreement is dated
for convenience as of August 1, 1972, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments annexed hereto.

IN WITNESS HEREOF, the parties hereto have caused this
Agreement to be duly executed as of the day and year first above
written.

PULLMAN INCORPORATED
(Pullman-Standard divi

Vice President
PullmanASta^dard division

ATTEST:

SANDERSVILLE RAILROAD COMPANY

BY : J - - - - -
Ben J / Tarbu tton , Jr .

ATTEST:

Hugtt M. Tarbu'tton

Secretary

^



ANNEX I

CERTIFICATE OF INSPECTION

The undersigned, being the duly authorized representa-

rsre of Sandersville Railroad Company, hereby certifies that

} e has inspected Nos. of

t he following railroad equipment:

One Hundred (100) 100-Ton PS-2 S,ide Dump Triple
Covered Hopper Cars, 4000.cubic-foot capacity.
Seller's proposal dated March 8, 1972; Buyer's
Order dated July 7, 1972; Pullman-Standard
Specification No. 3023 dated March 7, 1972 and
General Arrangement Drawing No. M-042-269A.
Buyer's Road Numbers SAN-400 to 499, both
inclusive,

Tilt by Pullman Incorporated (Pullman-Standard division)

(hereinafter referred to as "Pullman-Standard") in pursuance

of that certain Conditional Sale Agreement between Pullman-

Standard and said Railroad, dated as of August 1, 1972; and
. i

e further certifies that said cars have been completed in full

f

:cordance with the requirements of said Agreement and the Speci-

Lcations therein contained.

ated this day of

Duly Authorized Representative of
Sandersville Railroad Company



ANNEX 2

CERTIFICATE OF ACCEPTANCE

The undersigned, being the duly authorized representa-

tive of Sandersville Railroad Company, hereby certifies that

_. of the following described railroad equipment:

One Hundred (100) 100-Ton PS-2 Side Dump Triple
Covered Hopper Cars, 4000 cubic-foot capacity. Seller's
proposal dated March 8, 1972; Buyer's Order dated July 7,
1972; Pullman-Standard Specification No. 3023 dated
March 7, 1972 and General Arrangement Drawing No. M-042-269A.
Buyer's Road Numbers SAN-400 to 499, both inclusive

have been delivered in good order and running condition by
Pullman Incorporated (Pullman-Standard division) hereinafter
referred to as "Pullman-Standard") and was accepted by the under-
signed on at on behalf
of said Railroad, in accordance with the provisions of that
certain Conditional Sale Agreement dated as of August 1, 1972,
between Pullman-Standard and said Railroad.

The undersigned further certifies that there was plainly,
distinctly, permanently and conspicuously marked on metal plates,
fastened or affixed,upon each side of each of the cars at the
time of its delivery and acceptance, or stencilling bearing the
following words in letters not less than five-eights (5/8) inch
in height.

"THE CITIZENS & SOUTHERN NATIONAL BANK, OWNER".

Dated 19

Duly Authorized Representative of
Sandersville Railroad Company



Annex 3

TO CONDITIONAL SALE AGREEMENT BETWEEN PULLMAN INCORPORATED,
AS SELLER, AND SANDERSVILLE RAILROAD COMPANY, AS BUYER, DATED
AS OF AUGUST 1, 1972

There will be a single collective date of closing which
shall be subsequent to the delivery and acceptance by buyer of
the last of the cars pursuant to this Conditional Sale Agreement
and after receipt by The Citizens & Southern National Bank of
the documents specified in Section 7 of the Agreement and Assign-
ment between Pullman Incorporated as Assignor and The Citizens
& Southern National Bank as Assignee, dated as of August 1, 1972,
which document is concurrently being executed with this Conditional
Sale Agreement. Said closing date is tentatively set as September
15, 1972. On this closing date Buyer will pay all sums due under
this Conditional Sale Agreement; $ 1, 200, OOP. 00 which will
be payable in 84 equal monthly installments of principal, with
interest on the unpaid principal balance at the rate of 1% above
the prime rate as and when charged by The Citizens & Southern
National Bank, Savannah, Georgia, the first payment being due
on the 1st day of the month following thirty (30) days from the
date of closing.
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ACKNOWLEDGMENT OF EXECUTION OF CONDITIONAL SALE AGREEMENT

TATE OF GEORGIA

COUNTY OF WASHINGTON

I, a cv£v 72. df/vwrJJxBJ Q£42 <M , a Notary Public

in and for said State and County do hereby certify that Ben J.

Tarbutton, Jr., personally known to me to be President of the

Sandersville Railroad Company, and Hugh M. Tarbutton, personally

cnown to me to be the Secretary of the Sandersville Railroad

Company, and personally known to me to be the same persons whose

names are subscribed to the foregoing instrument, appeared

before me this date in person and severally acknowledged that

as such President and Secretary they signed and delivered said

instrument and caused the corporate seal of the Sandersville

Railroad Company to be affixed thereto pursuant to authority

given by the Board of Directors of Sandersville Railroad Company,

Said officers did so as their free and voluntary acts and deeds

and the free and voluntary acts of said corporation for the uses

and purposes therein set forth.

GIVEN UNDER MY HAND AND SEAL day of(

1972.

Notary Public

Ay Commission Expires:

Y COMMISSION EXP1RESJUNJ 29,

,.:.aj;xĴK-..̂.-̂.-̂:;i;.̂ -̂ ,̂ 5̂aaâ^

B̂uyer"!rsi or̂ er̂  dated^juTy// ly/^Ti^XJMan—stiCncfarct^^
Specification No. 3023 dated March 7, 1972 and
General Arrangement Drawing No. M-042-269A. Buyer's
Road Numbers SAN-400 to 499, both inclusive

Dated as of

August 1, 1972



THIS AGREEMENT AND ASSIGNMENT, dated as of August 1,
1972 between PULLMAN INCORPORATED, a Delaware Corporation
(PULLMAN-STANDARD division) hereinafter called the "Manufac-
turer", and THE CITIZENS & SOUTHERN NATIONAL BANK, having a
usual place of business in Savannah, Georgia, hereinafter
called the "Assignee";

W I T N E S S E T..H:

WHEREAS, Manufacturer and Sandersville Railroad Company,
hereinafter called the "Railroad", entered into a conditional
sale agreement dated as of August 1, 1972, hereinafter called
the "Conditional Sale Agreement" for the sale by Manufacturer
to Railroad of One Hundred (100) 100-Ton 4000 cubic-foot capacity
Triple Covered Hopper Cars, SAN-400 to 499, both inclusive, all
hereinafter referred to as the "cars", all as more particularly
described therein, a counterpart of the Conditional Sale Agree-
ment being prefixed hereto.

NOW, THEREFORE, this Agreement and Assignment witnesseth
that in consideration of the sum of One Dollars ($1.00) and
other good and valuable consideration paid by Assignee to Manu-
facturer, the receipt of which is hereby acknowledged, as well
as of the mutual covenants herein contained;

1. Manufacturer hereby sells, assigns, transfers and sets
over unto the Assignee, its successors and assigns, all the right,
title and interest of Manufacturer in and to the Conditional Sale
Agreement (except the right to manufacture the cars and the right
to receive (a) the payments specified in the fifth paragraph of
Section 14 thereof; and (b) reimbursement for taxes paid or in-
curred by the Manufacturer as provided in Section 5 thereof) in
respect of the cars and any and all amounts (other than those
excluded above) which may be or become due or owing to the Manu-
facturer on account of the purchase price of the cars and interest
thereon, and any other sums becoming due under the Conditional
Sale Agreement in respect of the cars, and all right, title and
interest of Manufacturer in and to the cars as the same shall be
delivered, upon payment by the Assignee to the Manufacturer of
the amounts required to be paid under Section 7 hereof for such
cars, together with all Manufacturer's rights, powers, privileges
and remedies in respect to the cars under the Conditional Sale
Agreement, without any recourse, however, against Manufacturer
for or on account of the failure of Railroad to make any of the
payments provided for in or otherwise to comply with any of the
provisions of the Conditional Sale Agreement. Irt furtherance of
the foregoing assignment and transfer, Manufacturer hereby author-
izes and empowers Assignee, in Assignee's own name or in the name
of Assignee's nominee, to ask, demand, sue for, collect, receive
and enforce, any and all sums to which Assignee is or may become
entitled under this Assignment and compliance by Railroad with
the terms and agreements on its part to be performed under the
Conditional Sale Agreement, but without expense and liability to
Manufacturer and for the sole benefit of Assignee.

2. Manufacturer covenants and agrees that it will con-
struct the cars in full and complete accordance with the Con-
ditional Sale Agreement and that it will deliver the same on
completion thereof to the Railroad free of all liens and en-
cumbrances, except for the provisions of the Conditional Sale
Agreement, that notwithstanding this assignment it will per-
form and fully comply with each and all of the covenants of
the Conditional Sale Agreement to be performed and complied with
by it; that, as set forth in and subject to the provisions of the
Conditional S?.le Ajreement, it has legal title oo the cars and that
it has the right to sell the same; that it will warrant and defend
the same against the lawful demands of all persons whomsoever based
on claims originating prior to the delivery of the cars to the
Railroad, subject, however, to the provisions of the Conditional
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(b) A certificate of acceptance by an authorized
representative of Railroad stating that the
cars covered by such certificate have been
accepted by him on behalf of Railroad as con-
forming in all respects to the requirements
and provisions of the Conditional Sale Agree-
ment and further stating that there was plainly,
distinctly, permanently and conspicuously marked,
on metal plates or with stencilling on each side
of each of the cars at the time of their accept-
ance the following words in letters not less
than five-eights (5/8) inch in height,

"THE CITIZENS & SOUTHERN NATIONAL BANK, OWNER" .

(c) Manufacturer's invoice for the purchase price
of said cars so accepted;

(d) An opinion or opinions of counsel of Manufacturer
stating (i)'that the Manufacturer is a duly
organized and existing corporation in good stand-
ing under the laws of the State of incorporation
and has the power and authority to own its pro-
perties and to carry on its business as now
conducted, (ii) that the Conditional Sale Agree-
ment has been duly authorized, executed and deli-
vered by Manufacturer and is a valid instrument
binding upon Manufacturer and enforceable against
Manufacturer in accordance with its terms, and
(iii) that this Agreement and Assignment has been
duly authorized, executed and delivered by Manu-
facturer and is a valid instrument binding upon
Manufacturer and enforceable against Manufacturer
in accordance with its terms.

The interest payable pursuant to clause B of Section 3 of
the Conditional Sale Agreement shall accrue from the date of such
payment by the Assignee to Manufacturer.

8. Assignee may assign its rights under the Conditional
Sale Agreement, including the right to receive any payments due
or to become due to it from Railroad thereunder in respect of
said cars. In the event of any such assignment any such sub-
sequent or successive assignee or assignees shall, to the extent
of such assignment, enjoy all the rights and privileges and be
subject to all the obligations of Assignee hereu.nder.

9. The terms of this Agreement and Assignment and all
rights and obligations hereunder shall be governed by the laws
of the State of Georgia.

10. This Agreement and Assignment may be simultaneously
executed in any number of counterparts, each of which so executed
shall be deemed to be an original and such counterparts, together,
shall constitute but one and the same instrument. Assignee agrees
to deliver to Railroad one of such counterparts, or a certified
copy thereof, in addition to the number required for recording
or filing.

IN WITNESS WHEREOF, Manufacturer and Assignee have caused
this instrument to be executed in their respective names by their
respective officers, thereunto duly authorized, and their respec-
tive corporate seals to be hereto affixed, duly attested, as of
the day and year first above written.

PULLMAN INCORPORATED
(Pullnian->SLarii:.::d division)

_
of

Pullman-Sandard division
= 4=— _g^_



THE CIT, ERN NATIONAL BANK

ATTEST:

Commercial Officer

The foregoing Agreement and Assignment is acceptable to
the undersigned, and the undersigned does hereby acknowledge
receipt of the written notice of such assignment referred to in
Section 14 of the Conditional Sale Agreement.

SANDERSVILLE RAILROAD COMPANY

By:
aifouEton, Jr.,

President

ATTEST:

/Secretary
Sandersville Railroad Company
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ACKNOWLEDGMENTS OF EXECUTION OF AGREEMENT AND ASSIGNMENT

STATE OF ILLINOIS

COUNTY OF COOK

I, //̂ xfc»̂ ~<-̂  '• /̂ t̂ â eX, _, a Notary Public in
// ff

and for said State and County do hereby certify that

, personally known ho me to be a__^

Vice President of the Pullman-Standard Division of Pullman,

Incorporated, and 'T. y. <f££~»!tx>t/ , personally known

to me to be an Assistant Secretary of Pullman, Incorporated,

and personally known to me to be the same persons whose names

are subscribed to the foregoing instrument, appeared before me

this date in person and severally acknowledged that as such

Vice President and Assistant Secretary they signed and delivered

said instrument and caused the corporate seal of Pullman, Incor-

porated to be affixed thereto pursuant to authority given by the

Board of Directors of Pullman, Incorporated. Said officers did

so as their free and voluntary acts and deeds and the free and

voluntary acts of said corporation for the uses and purposes

therein set forth.

GIVEN UNDER MY HAND AND SEAL thisisV*day of

1972.

Notary Public

My Commission Expires:
., 24, 1574



ACKNOWLEDGMENT OF EXECUTION OF AGREEMENT AND ASSIGNMENT

STATE OF GEORGIA

COUNTY OF WASHINGTON

Q̂gjJl-̂ jSÂ &'t--. , a Notary Public

in and for said State and County do hereby certify that

Ben J. Tarbutton, Jr., personally known to me to be the President

of Sandersville Railroad Company, and Hugh M. Tarbutton, personally

known to me to be the Secretary of Sandersville Railroad Company,

and personally known to me to be the same persons whose names

are subscribed to the foregoing instrument, appeared before me

this date in person and severally acknowledged that as such

President and Secretary they signed and delivered said instrument

and caused the corporate seal of Sandersville Railroad Company

to be affixed thereto pursuant to authority given by the Board

of Directors of Sandersville Railroad Company. Said officers did

so as their free and voluntary acts and deeds and the free and

voluntary acts of said corporation for the uses and purposes

therein set forth.

Notary Public Q

My Commission Expires
EXPIRES JUNI QSj



ACKNOWLEDGMENTS OF EXECUTION OF AGREEMENT AND ASSIGNMENT

STATE OF GEORGIA

COUNTY OF CHATHAM

Dorothy L. Rhodes , a Notary Public in

and for said State and County do hereby certify that Joseph C.

Smith, personally known to me to be an Assistant Vice President

of the Citizens & Southern National Bank, and Robert F. Free

personally known to me to be
 a Commercial Officer of

the Citizens & Southern National Bank, and personally known to

5me to be the same persons whose names are subscribed to the fore-

going instrument, appeared before me this date in person and

severally acknowledged that as such Assistant Vice President and

Commercial Officer they signed and delivered said instrument and

caused the corporate seal of the Citizens & Southern National Bank

to be affixed thereto pursuant to authority given by the Board

of Directors of Sandersville Railroad Company. Said officers did

so as their free and voluntary acts and deeds and the free and

voluntary acts of said corporation for the uses and purposes

therein set forth.

Notary Puflplic

My Commission Expires:
DOROTHY L. RHODES

Notary Public. Chatham County. Ga.
My Commission Expires Jan. 9, 1973



ACKNOWLEDGMENT OF EXECUTION OF AGREEMENT AND ASSIGNMENT

;TATE OF GEORGIA

:OUNTY OF WASHINGTON

I, , • a Notary Public

Ln and for said State and County do hereby certify that

Ben J. Tarbutton, Jr., personally known to me to be the President

>f Sandersville Railroad Company, and Hugh M. Tarbutton, personally

known to me to be the Secretary of Sandersville Railroad Company,

and personally known to me to be the same persons whose names

are subscribed to the foregoing instrument, appeared before me

this date in person and severally acknowledged that as such

President and Secretary they signed and delivered said instrument

and caused the corporate seal of Sandersville Railroad Company

to be affixed thereto pursuant to authority given by the Board

of Directors of Sandersville Railroad Company. Said officers did

so as their free and voluntary acts and deeds and the free and

voluntary acts of said corporation for the uses and purposes

therein set forth.

Notary Public

My Commission Expires:
AY COMMISSION EXPIRES JUNE 20, 1974


